A IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 


* RELOCATION AND POWER OF ATTORNEY AND 
# CHANGE OF MAILING ADDRESS 


Atty. Docket No. (Opt.) 
VIGN1740-1 



Commissioner for Patents 

P.O. Box 1450, Alexandria, VA 22313-1450 

Dear Sir: 



Applicants: 
Brian Slesinsky 



Serial No. 
09/961,354 



Group Art No. 
2171 



Filing Date: 
September 25, 2001 



Examiner: 
Neveen Abel Jalil 



For: 

AUTOMATED TABLE INSTALLER FOR 
MULTIPLE HETEROGENEOUS DATABASES 



Certificate of Mailing Under 37 C.F.R. 1.8 

I hereby certify that this correspondence is being 
deposited with the United States Postal Service as First 
Class Mail in an envelope addressed to: Commissioner 
for Ratents, P.O. Box 1450, Alexandria, VA 22313-1450 
on f^(ff/tZri , 2003. ^ 



Katherin Cope * 



Vignette Corporation, 100% owner of the above-identified patent application, as evidenced by the 

attached Agreement executed on December 2, 2002, hereby revokes all previous Powers of Attorney 

and appoints all attorneys under Customer No. 25094, all of the firm of Gray Cary Ware & Freidenrich, 

LLP, to prosecute the above-identified Patent and to transact all business in the Patent and Trademark 

Office connected therewith, including: 

STEVEN R. SPRINKLE 
JOHN J. BRUCKNER 
MARK L BERRIER 
GEORGE R. MEYER 
JOHN L. ADAIR 
ARI G. AKMAL 



Registration No. 40,825 
Registration No. 35,816 
Registration No. 35,066 
Registration No. 35,284 
Registration No. 48,828 
Registration No. 51 ,388 



RECEIVED 

SEP 0 4 2003 

Technology Center 21 00 



Direct all telephone calls and correspondence to: 

Customer No. 25094 
Gray Cary Ware & Freidenrich LLP 

1221 South MoPac Expressway, Suite 400 
Austin, TX 78746-6875 
Attn: Steven R. Sprinkle 
Tel. (512)457-7025 / Fax. (512) 457-7001 

Respectfully submitted, 

. Vignette Corporajiop 

/ 



Dated: _, 2003 By:_ 




Bryce Johnson 
Title: 



Senior Vice President and General Counsel 



Gray Cary\AU\4l07303.1 
2101905-991741 



DEC. 3.2002 1 0:1 5AM 



LWER2 




- NO. 1501 P. 2/5. ^, 



Delaware 



PAGE 1 



The first State 



I f HARRIET SMITH WINDSOR, SECRETARY OF STATE OF TEE STATE OF 
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES : 

"ATHENS ACQUISITION CORP.", A DELAWARE CORPORATION, 
WITH AND INTO "EPICENTRIC, INC." UNDER THE NAME OF 
"EPICENTRIC, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER 
THE LAWS OF THE STATE OF CALIFORNIA, AS RECEIVED AND FILED IN 
THIS OFFICE THE SECOND DAY OF DECEMBER, A.D . 2002, AT 5 O'CLOCK 
P.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 
NEW CASTLE COUNTY RECORDER OF DEEDS . 



RECEIVED 

SEP 0 4 2003 

Technology Center 21 00 



35969B9 8100M 





Harriet Smith Windsor, Secretary of Sate 



AUTHENTICATION: 2119241 



020738320 



DATE: 12-02-02 



DEC. 3.2002 1 0:16AM L^ER2 



~NO. 1501 P. J/5' 



STATE OF DELAWARE 
SECRETARY OF STATE 
DIVISION OF CORPORATIONS 
FILED 05:00 BH 12/02/2002 
020738320 - 3SS3265 



CERTIFICATE OF MERGER 
MERGING 
ATHENS ACQUISniON CORP. 
WITH AND INTO 
EPICENTRIC, INC. 



Pursuant to Section 252>of the 
General Corporation Law of the State of Delaware 



Epicentric, Inc., a California corporation, DOES HEREBY CERTIFY THAT: 




constituent corporations 
1 Coroorationfi^ are as 



Name 



State of In^nKHiftirc 



Epiccntric, Inc. ( "Company" ) 



California 



Athens Acquisition Corp, ( "Merger Sub *^ 



Delaware 




234T74&JLDOC 



DEC. 3. 2002 1 0:16AM LWER2 



^ = NO. 1501 — P. 4/5~ 



TH ER P: The Company shall be the surviving corporation of thfimenrwimd fl^™,.^«~ 

Francis, CA94KB ® °" °" MMi « Stea, 7" Ho«; s» 

OoMftuentCnponW ^ ^ "^^^ w<tod,lto . « «« mayK of any of the 

Secretary ofState^c state of I^b™^. -7 ♦ ♦ ^ (uj irrevocably appoints the 
or othVproceedi^ Awvli^ZZ * * accept eervioe of process in any such suit 



[Signature Page Next] 



DEC, 3. 2002 1 0 : 1 6AM LWER2 



"NO. 1501 P. 5/5 




12/03/2002 10:34 CSC 916-563-2121 -> 915123395499 NO. 086 0002 




SECRETARY OF STATE 

I, BHIJONES] Secretary of State of the State of California, 
hereby certify: j 

That the attached transcript of • _JZ_ page(s) has 
been compared jwith the record on file in this office, of 
which it purporjts to be a copy, and that it is full, true 
and correct. ! 



IN WITNESS WHEREOF, I execute this 
certificate and affix the Great Seal of 
the State of California this day of 

DEC 





Secretary of State 



i 06F 02 flMOO 



12/03/2002 



10:34 
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: , ENDORSED- FILED 

! ; *u**m«Q*mk 
AGREEMENT OF MERGER OF DEC * 2 2002 

EPICENTRICjINQ Kl^k^mM 
AND '. 
ATHENS ACQtHSmON CORP. 

THIS AGREEMENT OF MERGER (this u AgreemenT i is made and entered into as of 
r)*cg»H,lcr 2002 by aid among Vignette Corporation, a Delaware corporarloa CEaEEfiDp 
Epiec oituv Ino, a CaE&mia corporation (the "Caman^*) ami Athens Acquisition Corp^ a 
Delaware corporation and a wijoUy-owned subsidiary of Parent r Mcryer Sub" and, together with 

the Cornnanv. ma "TnmrH^ . ^orporafiOPin. : 



RECITALS 

A. Parent, Merger Sub, me Company, U.S. Bank, NA., as escrow agent and Cad 
Nichols as Shareholder Representative have entered into that certain Merger Agreement dated 8S of 
October 29, 2002 (the "MeTa«riAaTeemc> \ providing for, among other things, die execution and 
filing of this Agreement and ffak merger of Merger Sub with and into the Company upon the terms 
aet forth fa the Mereg Agra 

B. The respective ^oards of Directors of each of the Constituent Corporations deem it 
advisable and in to bert .interritf* of each of rah oorporation nod medr reactive shareholders that 
Merger Snb be merged with and into the Company and, in accordance therewith, have approved this 
Agreement and the Merger. \ 

i 

G The Merger Agjsemwt, this Agreement and the Merger have been approved by the 
shareholders of the Company and by the «>le tharebotder of Merger Sub, 

! 

NOW, THEREFORE,- fax consideration of the mutual agreements and covenant* set forth 
herein end .in the Merger Agreement, each of the Constituent Corporations hereby agrees that 
Merger Sub dull be merged 'with and into the Company in aooordaooe with the Merger Agreexneot 
and the provisions of me laws of to Stam of California,^ 
set forth as fellows: 



ARTICLE I 
TljlE CONSTITUENT CORPORATIONS 

1.1 The Company, lie Company ^a^pr>or»Hoii duly organized and existing under me 
laws of the State of (^IribniHlwWan authorized capital of 00^70,000,000 shares of Common Stock, 
of Which 13,150,379 Asm ace is^ : iori mjttan^ u. of the date hereoC and GO 31,565,114 
sbarca of Preferred Stock; of itiakh ;(A&3£5$<XK> shares are designated Series A Preferred Stock, all 
of which *re issued and ouu«ium&<^^^ are dftrigaatad Seriei B Preferred Stuck, 

8,657315 of winch axe issued ^nd omttanding, (Q 4.811,905 shares are derignatnd Series C 
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Pjeftned Stack, 4,759,955 of wilch are issued and outstanding, and (D) 13,703,209 thane we 
dfidgDotedScdeoDPre&mdStok; 13,024>0G7 of which ore issued and o otftanriin g . end 50,000 of 
which areTcaerved for issuance pkmraant to warrants for Series D Preferred Stock. The Company 
wasincoipCTBlcdimdDrt^ 

UMflCESLSBb' Merger ISubi* a canpoM^ 
the Ststeof Delaware wife an »dhoo»d capital of 1,000 iharta of Common Stock A* of the date 
of this Agreement, 1,000 shires of Common Stock of Sub art issued and outstanding and hddby 
Parent Merger Sub was incoipaiistbd 

I AfcTICLEII : 

THE MERGER 

i . 

2.1 The Merger . At tte^ctweTitoB^ defined in Sectiim 23 hereof), mdiiimtteta^ 
ead mtyoct to the condMons of Ibis Agreement end (bo applicable provisions of the California. 
CctpoadQM Code fCCC er TmiiA TfflO, Merger Sub be merjed -with and into fte 
Company, to lepente owpcrtte adAmce of Merger Sob dull cease, tod the Coiapaay ibaU 
. gnrvtving rrtqvyiflioa. "The Company, aa fee surviving corpaatioa afttrthe Merger, 

iBhecdsafter sometimes referred to ■i^«^Oiyja R C^Rflaapji." 

ofmcOnistiu^ 

of the State of California at fee time specified in the Merger Agreement and as provided in 
Sections 1103 and 1 10* of the QCC. Oraooire^ 

Merger will be filed with the $ecntHiy of State of the State of Delaware in acandanoo with ibe 
appBc«hleprc^onsc)f^D0CU Hie time of acceptance by the Secretary of State of California 
i%f *y filing Af rtik Agiewngnt W the officers' certificates of me Constituent CorponrtioDi with the 
gccrtrtafT of 3ttitt tf Pnlif— *i )i ^ fftW>; ***** ^ffectfve 

is Bn^aTfalfasJ AttheEEfecthoT^ 
in the applicable provisions of the CCC. Without limiting the generality of fce foxe^oing, and 
subject thereto, at the Eflfeedvi Time, all property, rignta, privileges, powera andfiwhiBes of to 
Cranpany and Mc^ Sub shall vea^ 

of the Company and Merger feub shall become fce debts, HabiBief and duties of the Surviving 
Corporation. 

IA A ttiri M Q f TnooTT^aticm.^ At the Effective Tfanc. fee Articles fj^^g^ ° f 
Omttwiy a in effect immediately poor to the Effective Time shall be ■mended and restated intou 
to read aa set forto m Amsd of the Surviving 

rmp mtirm w rfft Ailymgndji m accordance whh gppKoabk law, • . 

" T?1TOt m Qfliqga. The directors of Merger Stbb irnmndiatnly poor to me Efifeotrve 
Time shall be me dlrecton of Jhe Surviving Corporation, each to hold office in accordance with the 
Aiueles of Incorporation and Bylaws of the Surviving Corporation, and the officers of Merger Sub 
kmnedistely prior to the Effective Trme shall be the officers of the Surviving Corporation, m each 

. i ■ \ - 
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case until their respective successors are Ally elected or appointed and qualified in the maimer 
provided in the Articles ofhxxawrsiicn andByiawi of the Surviving Corporation and in accordance 
with appHcaMe law. j 

i . ' 

2.6 ConritWon to be. ianed: Sffrt ^ ft^y fit^fr At the Efiqctive Time, by virtue of 
the Merger and without any father action on the part of Parent, Merger Snb, the Company or any 
Shareholder, all of the outrtdding shares of Seriea A Preferred, Series. B Preferred, Series C 
Preferred, and Series D Preferred (a* defined below) gfaaU be converted into the right to receive (as 
set ferth in Section 2.6(b)) (x) 1 cash in fee aggregate amount of S26 million (the "Cash Merger 
Cansideratiogn 1cm Si 50.000 fou> ^jgnA TTm iF^CTfiTY g T pn to fa lmM fa ta mv oe^saii costs 

and expenses associated wilhlhk Land ^ 

and (y) the litigation Proceeds! (as defined below), if any; resulting from the Land Use Litigation 

|Wm T.W|primi Pwv*H« f^gnflii- Pa A Mwyr r™«iUmrinn tfw» "MflTrf CfflOTtfrHtflflA 

As of the BSbctive Time of thje Merger, each share of Company Capital Stock that is issued and 
outstanding immediately priori) the Effective lime of the Merger (onW than shares, if any, held by 
persons exercising lEsseaters'i rights in accordance with Chapter 13 of the CCC QMiyentma 
SSffiS") as provided in Section ?-B below), shall, by virtM of the Merger and withwt asy action cm 
the part of Company shareholder be converted into the right to receive the Merger Consideration a* 
follows: j • 

. (&) Gmm2&EsA£^ 



CO the Series A Preferred Merger Considerate 
share of Secies A P r e ferr ed issued and outstanding immediately prior to the Effective Time (other 
than any Dissenting Shares) in j an amount equal to ft* quotient of (1) fee Scries A Preferred Merger 
Co n sid era rt rffl and (2) the flumber of shares of Secies A Preferred issued and outstanding 
immediately prior to the EffixSveTSme, 

(S) tke.SeriesBPirfcricdM 
share of Series B Preferred issued and outstanding hrnnnrfiatety prior to the Effective Time (other 
than any Dissecting Shares) kj an am^ 

ConridntatkBi and (2) .the number of shares of Series B Pr eferre d issued and outstanding 
faimfvfiately prior to the Effective Time, 

\ (iii) the Scriea 6 Preferred Allocatian of the litigation Proceeds stall be 
aflocatedprortt&to eachBhseof 
Effective Tine (other than anjf Dissenting Shares), 

(iv) fee Series C Preferred Mei^ Conaaderstiott 
share of Series C Piefeuod issued and outstanding immediately prior to the Effective Time (other 
than any Dissenting Shares) iian amodnt equal to the quotient of (1) the Series C Preferred Merger 
Consideration and (2) theiimmbcr of abares of Series C Piefeued issued and outstanding 
mmitttiatriy prior to fee Effidcltive Urns, 



fMJBXjmXHJ 0XDOC 
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(v) ftjoi scrid C Pre&cied Allocation of the Litigation Proceeds AaU be 
allocated pro rata to each share of Scries C Frs&ned issued and witstaortirtg frnme djately prior to the 
Effective Time (6;te . 

(vi) the! Series D Prefab Major Consite 

share of Series p Prdferrcd issued end ontstandfaig immediately prior to fhb Effective Time (other 
than any Dissenting Shares) in an amount equal to the qootuct of (1) the Secies D Preferred Merger 
Consideration and (2) the mmber of shares of Series D Frciwo d issued and outstanding 
immediately pdor to the Bfibctivjs lime, nod 

(vii) thej .Scries D Preferred Allocation of the litigate Proceeds shall be 
allo cat e d pro rata to each share qf Scries D Preferred issued and outstanding ftrrmntfistely prior to the 
Effective Tone (other than any Dissenting Shares). ' 

(b) Afluaed in this Agreement, tfc 

i 

... 0) "legation Proceed** means, regardless of whether the Land Use 
litigation is settled or otherwise concfcidod prior.to, cm or suhfloquettt to the Effective lime, any 
proceeds from* or othex amouiris p&id or payable m cainectian with, my setftanect, conclusion or 
other resolution of the Land Use litigation and any ssnountE remaining in the Land Use Reserve 
following such Betflmtmptj concWon or other rerototion. 

(a) i ^erieg APrefigredMereer CansidBradon^ means six hnndred thirty- 
seven thousand five hundred dollars ($637,500). 

(in) ''SaiflLBfnfiDasdiik^ 

hundred tidrty-^wo thousand si^ hnndred seventy dollars ($3,332,670). 

Qy) " Sera B Preferred Allcfca^ 
fourteen and fifly-two hundred^ percent (1452%) of the litigation Proceeds. 

(v) t 4gM*C Preferred 
hnndred arteen thousand eightfaindred and thirty dollars ($1,716,830). 

fa) '"Series CPrafiyrri fflggafaff flKft11 "f?^^™"^ 
and forty-eight Inmdretha pqcrint (748%) of the litigation proceeds. 

(Vii) ISeries D Preferred Mg^ Cn™*^™" Tn**n* twantv mAKm are 
hundred and sixty foee thomo^d dollars ($20,163,000), 

(vlii) *jscries D Preferred Allocation" shall mean the right to receive 
seventy-eight percent (78%) a£the litigation Proceeds. 

(be) *jcmrffiBY Cfpitel St? 6 *" Aall mean all outstanding shares of the 
Company's Commot* Stock t&e "Company Common Stock"! all outstanding shores of the 
Cctttpsny's Series A Prefexrejd Stock (fce "Scries A PrefarretT i ill outstanding shares of the 
Company's Series B Prefesrcji Stock (the "Series B Prcfcraf V all outstanding shares of the 

•| • . 

rAUK.tMttWJWJOC -4- ' 

• f • - 
r 

i • . • • . 
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Company's Series C r rufe u ed Stock (die "Series C Preferred" ! <01 outstanding sham of Ac 
Company's Series D Preferred itock (the ^ foriesD Preferred 8 *) (the Series A Prefared, SerieaB 
Pre fmeJ , Series C Preferred onjL Series D Preferred, are collectively referred to as the "Company 

(c) Company O^rmrm ^tncJc Bach share of Company Common Stock thai is issued 
&nd outstanding immediately prior to the Effective Time of the Merger (other than any Disserting 
Share*) shall, by virtac of 

be canceled and extinguished without any consideration. 



(d) TTt^f^{ tf iCanroanv Op tions, Each option to purchase shares of Company 
Getting Pat* shall not be assumed by Parent 



Common Stock (t "Company OptW) which la outstanding and has not been exercised prior to the 
;at«trniAby 



to Capital Stookj of M«-gej Sub. Eath abate of common stock, jw value S0.001 per 
share, of Merger Sub issued and outstanding hnrnediatrfy poor to the Effective Time shall be 
converted tnto and thereafter represent one (1) validly issued, fatty paid and nnriasscssable common 
share of the Surviving Corporation, so thai thereafter Parent will be the sole and exolusxve owner of 
all of the issued and oixtitandJngj capital stock of the Surviving CorporaticEL 

2.7 ^ajigfijtgtiffn ftf rrmhpftfrKhTO^ Stock. Each share of Company Common Stock or 
Company Preferred Stock heldlby Company or any 'direct or hidirect wholly-owned subsidiary of 
Company immediately pdor to! the Effective Time shall be canceled and extrnguished without any 

conversion thereof I 

i ■ 

2.8 Dissenters' fright*. 

(a) v Notwirhstark xng anything to the contrary contained in this Agreement, any shares 
of Company Capital Stock hclc bya holder who bar demanded and perfected disscnta* rights for 
such shares in B<OTrdance with CaHfomi* Law and who , as of the Effective Tine, has not effectively 
withdrawn -or lost such fhssaber*' rights { Assenting Shares" '! shall not be converted into or 
represent the right to receive osah in accordance with Section 2.6, and the holder or holders of sucji 
shares shall be entitled only to] such rights as may be granted to soch holder or holders pursuant to 
Chapter 13 of the CCC: fflgvMeA however: that if sash holder or holders withdraw or lose such 
dissenters' rights subsequent jto the Effective Time they shall be entitled to receive cash in 
accordance with Section US, ! . . 

(b) The Company shall give Parent (i) prompt notice of any drgnmris fcr purchase of 
any shares of Company Capital Stock by dissenting shareholders, withdrawals of such demands, and 
any other instruments served pursuant to California Law and received by Company and (ii)the 
opportunity to participate in jail negotiations and proceedings wish dissenting shareholders under 
California Law. The Company shall iidf,excqrtv^fhenikff 

make any payment with respect to any demands for purchase of the Company Capital Stock by 
dissenting shareholders or otffc£ to settle or settle any such demands. 



i 

?AUBJ_JM«7&J OlDOC ] -5- 
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(a) Exchange Procjedum Parent shall appoint itself ai the exchange agent (the 
ymhrtff A ^np With™ ten ^in> Am after the Effective Time of flic Merger, the Exchange 
Agent shall mail to each holder 6f record of a certificate or certificates which nnjnediately prior to 
the Effective Tine of the Merger represented oufrtanding abates of Company Capital Stock (the 
"OssSSsattf') whose shares ore being carorerted into the Merger Conslderalioii pursuant to 
Section 2.6 hereof (lea any Caa^ Merger Corjaiderafionheldin escrow as described in Section 2.10 
hexec^®alrttaoftrmfinu 

and title to the Certificates shall pass, only upon o^itviny of the Certificate* to. the Exchange Agent 
and which shall be in audi fomfand have, such other provisions as Patent may reasonably specify) 
(the "Letter of Transmitter ! and IfiTi instructions fa use in etfectina the attntoder of the Ccrtjrlcato 
in- exchange for the Merger Ctatideratfcm (less any Cash Merger (^mtidcraficm held in escrow as 
d^criMmSecttottllOh^ awender of a Certificate ffc 

Agent ox to such other agent or agents as maybe appointed by Parent together with such letter of 
transmittal, duly executed, 1he holder of such Certificate shall be entitled to receive in exchange 
therefor the amount of cash (leis any Cash Merger. Consideration held in escrow aa described in 
Section 2.10 hereof) to which | the holder of Conrpany Capital Stock is entitled pursuant to 
Section 2.6 hereof The Certificate ad surrendered shall forthwith be canceled. No interest will 
accrue or be paid to the holdcc of any OTitstanding Coinpany Capital Stock. From and after the 
Effective Time of the Mff^ fl™* surrendered as contemplated by this Section 2.9, each Certificate 
ahallbe deemed for all corporate purposes to evidence the amount ofcash into which the shares of 
Company Capital Stock represented by such. Certificate have been convertci 

0rt No Farther (Uerinn Righto in Coital Stock of timg. Ihe Cash -Merger 
Consideration delivered upon the surrender for csohangp of shares of Company Capital Stock m 
accordance with the teans hereof and the right to receive litigant Proceeds shall be deemed to 
have been delivered in full aafisfartinn of aH rights pertsMng to such Company Capital Stock. 
There shall be no firrther nsiatratian of transfers, on the stock transfer books of the Surviving 
Corporation of Corrrpany CsjSd Stock, which were outstanding immediately prior to file Efoctrve 
Timeof tbe.Marger. If; after fre Effective Tune of the Merger, Certificates jet presented to the 
Surviving Corporation for anyi reason, they shall be canceled and exchanged as provided in this 
Section 2.9(b), provided that 4* presenting holder is Hated on Company^ sbarehblte; list as a 
holder of Company Capital Static . 

(c) Fffmiral WfrffittW Bach of the Exchange Agent, Parent and the Survivmg 
Corporation be entitled to dednct and withhold from any rnnridrannon payable or otherwise 
deliverable pursuant to fins Agreement to any holder or former holder of .Company Capital Stock 
such amounts as may be required to be deducted or withheld therefrom under the internal Revenue 
Code of 1986 (the u CodsD dr state, local or foreign law. To the extent such amounts are ao 
deducted or withheld, such am 

been paid to the person to who?! such amounts would otherwise have been paid. 

Id^ No liability! tfotwithstani^ any^^ 
the Exchange Agent, Parent, the Surviving Corparation shall be liable to a holder of shares of 
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Company Capital Stock for any kmourit property paid to apubHc official pursuant to any applicable 
abaata^dpiopci^, escheat ar wnilarlaw. 

le) No Further Transfers. At the EfEcctivcTimt, holdm of certificates reprcsmuiig 
sham of Company Capitol Stobk that ware outstanding topftgately prior to the Effective Tune 
shall cease to have any rights ai shareholders of the Company, and the stock transfer books of the 
Company shall bo closed withjiespect to all shares of such Company Capital Stock outstanding 
inamodiately prior to the Effect lira* No farther transfer of any irachahatea of CoooijMny Capital 
Stock shall be mole on such stpek transfer books after the Effective Time. I£ after the Effective 
Time, a valid certificate previously ie u i c &ciiliu g any of such chare* of Company Capital Stock is 
presented to die Surviving Co#otHtkm or Parent, such stock certificate shall be canceled and shall 
be exchanged as provided in Section 2$ hereof. 

2.10 Escrow AyrocmocL The parties hereto agree that ten percent (10Vo) of the Cash 
Merger Consideration and seven hundred and fifty thousand dollars ($750,000) of the litigation 
Proceeds received by Parent on Company, if any, (the 'TrWTffW ttmv&F) <hsll be held in escrow 
pursuant Section 9 of the Mer^ Agreement No Company shareholder shall receive cash held in 
esciuwimless siid until pemit^ 

i t * 

2.11 Tlteg frfa***™ Action: Furtof Action. ParenlMeTyer Sub aid Company shall 
take all such actions as may be Necessary or appropriate in order to effect the Merger as promptly aa 
possible. If; at any time after ^hc Effective Time of the Merger, any finiher action is necessary or 
desirable to cany out the purposes of this Agreement and to 

right, title and possession to jail assets, property, rights, privileges, powers and ftanchises of 
Company, the officers and dirpctors of such corporation ate fully authorized in the name of the 
conicration or otherwise to take, and shall t£kc,aU such action, 

2.12 I^ndUseLMpaj iotL. 

* ', ■ ■ 

(a) At the Effective Time, Parent shall deposit Land Use Reserve to on account to be 
nwnrta i n ed and controlled by a person or persons (to "t ^gatinn ^i w m na t i ver* ^ designated by 
the Shareholders 1 R epresentati ve to cover costs and asptasea associated with fee prosecution of that 
certain Ungation matter entitled ¥ Epic*ntric, Lie v. Aiitr & Haddcn, LLF, ei d/." (the T*adU»e 
LitatifflO- Airy expenses or BattHties mcurrcd in connection with the Lend Use litigation 
subsequent to the Effective Tkjte shall be to sole re^xmsibiHty of the holders of Series B Preferred, 
Series C Preferred and Series! D P refa rod immediately prior to Closing; provided, however, that 
neither the Shareholders' Representative nor to litigation Rqpcejentatives shall incur costs and 
espenses in excess of to Laid Use Rceerve wifcout to prior approval of the shareholders. The 
litigation Representatives shall be given a powcr^f-Hrttotn^ Parent and Company, if necessary, 
and such other power and authority as necessary to allow to litigation Representatives, or a 
designee thereof; to prosecutfe to Land Use litigation and to take such otor actions as are 
reasonably necessary in oan^eotion therewith. The litigation Representatives shall keep to 
Shareholders' Representative reasonably apprised of to states of the Land Use Litigation and shall 
have to authority to settle ale Land Use Litigation, subject to to approval of to Shareholders' 
Representative upon cotumltatfan with to shareholder* • 



tAuaajxsntj o>dqc 
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(b) Polkrwing the Effective Time, each of Para* and Company shall use Its 
eamnwrriaDy reasonable efforts! to take, or cause to be taken, all appropriate action and do, or cause 
to be done, all things necessary, proper or afriaable to eiSert 

(c) The Iitigatijm Reprefcntativea, effective upon their appointment by the 
Shareholders' Representative, aid without farther act of Parent, Company, or any shareholder, shall 
be -entitled to dkcctthepro^ecutiojiof the Land Use Litigation, to retain such persons as required for 
the prosecution of fixe Land Use litigation, to pay costs expenses incurred in connection with 
the Land Use litigation out of tta Land Use Reserve, to authorize such other persons as necessary to 
take action in connection with me prosecution of the Land Use litigation,, and to take all actions 
nftrifttsar y or appiupii Mte m the jfadgrniatf nf ifrw T jfijryfjfYn Bf pf » * c n tatryin fr^tb? acooiflp llt ffhllf ^* n f 
the foregoing; provided, howeyfcifuio holders of Setfcs B Preferred, Series C Preferred and Series 
D Preferred fail to prtxcpptly pay any coats or expenses in excess of the Land Use Reserve, then 
Parent shall not be obligated to ioontinue the Land Use litigation and the Litigation Representatives 
shall, upon Parent's request, promptly take any and all required action to dismiss the Land Use 
litigation. The litigation R^jiesentarives may be changed by the SharebokW Representative at 
any time, The litigation Representatives shall at all times, act in their capacity as litigation 
Representatives in a manner tb^t the litigation Representatives believe to be in the best interest of 
the holders of Series B Preferred, Scries C Preferred and Series D Preferred entitled to receive any 
litigation Proceeds; provided, jboweyer, that if such holders Ml to pay any costs and expense* in 
excess of the Land Use Reserve, the litigation Representatives shall promptly, upon Parent's 
request, take any and all required action to dismiss tike Land Use litigation. The litigation 
Representatives may consult \4ifh legal counsel and other experts wrlrcftri by it and shall not* be 
liable any action taken or oihted to 

such counsel or other experts, jlhe litigation Rcprbsratativos shall not be liable for any act done or 
omitted hereunder as litigation Representatives while acting in good faith and in the exercise of 
reasonable jnrignimL In the event that the litigation Rqxcescntativcs are curren t or ibrmer officers 
of Company, their indemmficarian agreements in effect with Company shall apply to their services 
performed as litigation Repxckennrivea. In addition, the holders of Series B Preferred, Series C 
Prefared and Series D P r eferr ed shall severally (but sot jointly) indemnify the litigation 
Representatives and hold thej litigation Representatives harmless against any loss, liability or 
. expense mcntred without negligence or bad faith on the part of the litigation Representatives and 
arising out o f or in connection with the acceptance or adimnistrstion of tike litigation 

Representatives' dnti« pmmftpMn '*hfo tovfrm 3,1?, frreiiwFitig m wn*M+fu>*imA **pmn~* <sr 

any legal counsel retained by itte litigation R opiu s uuUti vca; provided, however, that in no event 
shall any such holder be liable under any drcmhstanec for an .amount in excess of any Merger 
Consideration sctnaItyreoeive4bysuchholdm- t 

AHncLEm 

MISCELLANEOUS 

3.1 TemtinaHr^ hv Kfataal Apranant Notwithstanding the qqXOVal of to Agreement by 

mVaI^Mb — M \. W flJ.V — — 1 ^ iLl- 1 ' t ' ' 1 A - I * * —4. Al ^ 



the shareholders of Merger Sib and the Company, this .Agreement may be fatminatpd at anytime 
prior to the Effective Time by mutual agreement of the Board of Directors of Merger Sub and the 
Company. 



12/03/2002 
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V? Tatmtgrfffn ftf Menrtir Agreement NotwilhstadiBg the approval of tfaliApep^by 
fbe ahaztholdecs of Merger Sob fad the Company, thii Agreement shall tefwunatB forthwith in the 
• <FKtft Ant ftm Mrrfpy Afl ^*" 1 ^!^^ fr* tenmttttfld priflf to fha Effective Time as therein provided. 



Tft .^tayftiKrit Piior to tip Effective Time, this Agreement may be amended by the parties 

hereto at any time Mote or after approval hereof by the aharehoMera of dlher Merger Sub or the 

Company, but, after any ench iipToval, no amendment Win be made which, under fee ap phoable 

proviflioni of Cafrtccoia law* r eq ui res the farther approval of aharchoktatt wilhout obtaining such 

finther approval, Tina Agreexnem ahall not be amentol except by an isatnonent in writing signed 

on behalf of each of the parties hereto. 

■ I 

3,4 Cogntcroa rtR, THi Agrearoott may be executed in one ox more countetpaiti, each of 

which shaU be dc«raedi*cog^ 

ZSQsagiSD&im- Tbif Agreement ahall be governed in all respects, including validity, 
interpretation and effect by the laws of the State of California. 

[JtaUufer of Page Jhierttionalfy Lt# SlanL] 
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IN WITNESS WHERBOIv the undcap?tgnfid have executed this Agrecmcat as of the date first 
above written. 




Nome: Michad Crotno 

Title: Prosid^ aad Chief Exwitive Officer 




Pari* 



VKJNETTB CORPCHIA.TION 

B>:_ : 

Noqd: tomHogan • . 

TittK President and Chief Executive Officer 



Kime: .• Bryce Johnson 
Title: Secretory 



ATHENS ACQUISITION CORP. 



Bys^ 

Name TcmHogan 
Title President. 



By 

Nfosse: Bryce Johnson 
Tide: .Secretary 



12/03/2002 10:34 CSC 916-563-2121* * 915123385499 



NO. 086 0013 



m WTNESS WHEREOF, the undersigned have executed tibifi Agreement as of the date first 
above written. ' * 

' ! ' . 

EPlCENTBIC,lNa 



Byr_ _ 

Name: Michael Croano . 

title: President and Chief Executive Officer 



By: 

Name: Cynfhia Paries 
Title: Secastjny 




fomHogan i 
Title: President and'chief Executive Officer 



Name: Bryco Johnson 
Title: Secretary " 



ATHEN! 




iN CORP. 



TWe: President 



By: . 

Name: Bryce Johnson 
Title: Secretary . 



WC7UJX)C 
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IN WITNESS WHEREOF, tiJuntorigned hire executed &ii Agreement as oftbc due fint 
aijovewiittfflL j 



BPK2NTBIC f INC. 



Byt_ : 

Name; i^cfaad CcMno 

XiHc: President aad Otief Executive Officer 



Nnnfi: CyxxtbiaPida 
Title: Secretly 



VIGNETTE CORPORATION 



By , 

Nam* TomBogan 
Tide: 



By: 




[efBxecativ* Officer 



Krao; Btyce Icmueni 
Tide: Secretary 



ATHENS ACQUISITION CORP. 



By 

Name; TomBog&n 




Nunc: Btyce 
Titte Secretary 
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j . ANNEXI * 

AMENDED AND RESTATED ARTICLES OF INCORPORATION OF 
j EFICENTRIQINC 
| (aOffitaniacoipa^ 



ARTICLE I 



The name of thij 



19 Bpicentric Merger Corp. 



ARTICLE H 



Tho purpose of tins corporation, is to engage in. any lawfiil act or activity for winch a 
corporation may be organized jaader die Gtncral Corporation Law of California otter than the 
basking boamcss, the trust c o^uptmy business or .the practice of a profession permitted to be 
incorporated by the California Q^puiitians Code. 

ARTICLE HI 

The name and address hi die State of California of this corporation's initial agent for service 
of process is: 

not applicable 



■ | AtencLEjy ■ 

fhU ^ffrp^^^n mrtTtmtiw j ft* ftf ■haiat of dock to be riffriftnflt nri Connncfl 
Stc^withaparvataeof $Q.doi pecshare. The total nnaabcr of sharea wJ^to coiporaticaiis 
authorized to issue is 1000 shares. 

I ARTICLE V 

(A) TheHahility of dk ecrtm 

to the fullest extint pcnnissible nnderCaHfoniialffw. 

(B) Hds o or p oiMti crii is authorized to provide indemnification of agents (as defined in 
Section 317 of | the (^lifomift Corpaialbii Code) to the Oiliest extent permissible 
midCTDdiftnolakw, " 

(Q Any anodmeJt or repeal otxw 

V shall not arhjerady afflbot any right or prot^^ 
1 of snch repeal or modification* 
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CERTIFICATE OF APPROVAL OF 
AGREEMENT OF MERGER OF 
I EPICENTRIC, INC. 



AND 



ATHENS ACQUISITION CORP. 



officios 



We, the undersigned 
existing nhder the laws of the State 



1. 



We are me duly elected 
respectively, of Merger 



«a of Athens Acquisition Corp., » coiporatioii' organized rod 
of Delaware Hisge£Sjfl2"), stale and certify that:: 



ted or eppomted, qualified and acting Preside and Secretary, . 
Sub. 



The Agreement! of Merger in the form attached was approved by the Board of 
Directors and bjf the sole stockholder of Merger Snb. 



The total number of outstanding shares of Merger Sub entitled to vote on the 
Agreement of Merger was 1,000 shares of common stock, par vahe 51.00 per 
share (the "r^mon Stock"! 

The stockholder percentage of vote required for the aforesaid approval was m 
excess of 50% if the outstanding shares of Coniofflj Stock. 



4. 



5- Theprin^slWoftheAgreemertofM^ 

• a^dby the consent of Merger Snb's sole stockholder holding 100% of 
Me^Sab'scWaiu^^ 

On me date set forth bek|w t ' we do hereby (kclare under penalty of perjury underthe laws of 
the State of California flaat we have signed the foregoing certificate in the officul capacity set forth 
beneath our respective signature^ and mat the statute set fcrth in said certificate are true and 
correct to our own knowledge. ! 



Dated: 



2j0Q2 




234Q29J.DOC 



Bryce Johnson, S&crQtaxy 



12/03/2082 

/ 
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CERTIFICATE OF APPROVAL OF 

i ■ 

AGREEMENT OF MERGER OP 
| EHCENTRICylNC 

!■ 

I AND 
iTHENSACQUIsmON COJLP. 



We, the undersigned officers of Aihen* Arannsittan Corp., a corporation organized and 
existing unto the law of th^ 

L We are the d^ elected crappo^ 

roapectively, of Meaner Sub, , 

2. The Agrccmcjit of Merger in tiie form attached was approved by the Board of 
Dktctora and j>y the sole stockholder of Merger gub. 

3. The total wnkxz of oomwuSng shares of Merger Sub entitled to vote on the 
Agreement of Merger was 1,000. share* of oonunom stock, par vahie $1.00 per 

4. The BtockbDlier percentage of vote required for the aforesaid approval was in 
excess of 50% of the outstanding shares of Common Stock 

5. lie principal terms of the Agreement of Merger tn the form studied were 
approved byl the consent of Mwger Sob's tab stockholder, holding 100% of 
Merger Sub* i outstanding Coinmon Stock, which vote exceeded the vote required. 



On (he date sot 
the State of California that w« 
beneath our respective 
correct to our own knowledge. 

Pared: ., 



forth below, we do hereby declare under penalty of perjury underlie laws of 
have signed &e &rcgc^cati&ate in the official capacity set fcrth 
and that uie statement* set forth in said certificate are true and 



ftignatriras, 



2002 



TomHogan, President 




BryceJi 



234fi225_lDOC 
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OUIIFICAXfi OF APPROVAL OF 

i 

jjSBXXtiBtt OF MERGER OF 
IHCKNTRIQINC 

! - AND 
ATHENS ACQUISITION COBF. 



the liwi«ftbe Stsie of CiHfeadft 



1. 



iciptcllraly, 



fGgmKA 11011 Ott^T** 
afCuuipviy- 

The AffRMBMot of Mopr fa the tan rttitel ippowd by tha Bo«d of • 

Tta total lUcr of.orttodteg to of C«p«V •^tTSCS 
Agreement taf ttapr vm 13,150,379 tea of oammoo m* 

S[4 teat of taia p Pwfacd- Stock (*» -SaaUi 

ZxsfassL-SjBElO- 

JSeTK5«ntf*7te« of PrtSmd Stock, vottag togcte u » te> 
olio. <b) MS of «o tea ofPmtaoi Stock, voting top&tr m*"^*? 
S« S% «mtan»*» (0 50% of d» te* of ^£*****o*. 
voting tt Jdnslc dw, aad 50% af*e te» of CSoonoa Slock. 

Tho pracLl taw of *■ ^^Ayoeni^ofMB^ta^ tot^tel^ 
«™5b>«»tedio^ofmeCBW 

diwci^fechcqBriodcr ixoeod»dte v u te wHi u lftd. 
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. Ontfaedaiesetfcrifabela^w 
the Stale of California A* ^ 

beneath our respective signatures) and that the statenwnta toft forflx in md certificate are tree sad 
correct to our own knowiedgo, ~ 



Dated: 



,2p02 





